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GENERAL PROVISIONS
DEFINITIONS (ASFR 7-103.1 AFPI 7-403,1)

As used throughout this contract, the following terms shall
have the meanings set forth below: ‘ »

() The term "Secretary" means the Secretary, the Under
Secretary, or any Assistant Secretary of ths Department and the
Le. L or any assistent head of the exgeulive agency; and the term
"his duly authorized representative' means any person oOr persons
or board {other than the Contracting Officer) authorized to act
for the Beoretarye

(b)Y The term "Contracting Officer" means the pcrson executing
this contract on behalf of *he Govermment, and any other officer
or civilian employee vho is a properly designated Contracting
fficer; snd the tecrm includes, except as otherwise provided in
this conlract, the suthorized representative of a Contracting
Oificeir soting within the 1ivdts of his authority,

{¢) Except as otherwise provided in this contract, the term
tautcontracts" incluics purchase orders under this contracte

(a) {AFPI 7-303.1) The term "contract work" means all work
to be performed undes hiails contract ineluding any stwiles covering
fundamental, theoret.cal, or experimentel investigotlicns; any
externgion of the investigative findings and theoiies of a
scisntific or technical nature into prectical applicatlon; any
tangible items, hereinafter referred to as "gupplies," furnished
to the Government; end any reports, data, computations, plane,
drawings, and specifications with respect to any of the foregoing.

CHANGES (AFPI 7-403.2)

The Contracting Officer may at any time Ly a written order, make
chauges in or additioms to the cdrawings and specificatiors, issue

additional instructions, require additiorzl work within the general scope

of the contract, or change the place of dellvery, method of shipment,
or the amount of Govermment-Furnished property. If any such change
eauses an increase or decrease in the estimated cost of, or the time
required for performence of this contract, or otherwise affects any
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other provision of this contract; an equitable adjustment shall be
made (1) in the estimated cost or:delivery schedule; or bothy (i)

in the amount of any fixed fee to be pajd to the Contractor, and

(124) in such other provisions of the contract as may be so affected,
a1 the contract shell be nodified ip wiriting accordingly. Any clain
Ly ‘the Contractor for adjustiment under ‘this clause must be assertsd
within sixty (60) days from tle date of receipt by the Contractor of
tre notification of change; Provided, however, That the Contracting

C: icer, if he decides that the facts justify such action, may receive
s:.3 act upon eny such claim asserted at any time prior to final payment
moder this contract, Failure to agree to any adjustment shall be a
Aigpute concerning a question of fact within the meuning of the clause
of this contract entitled "Disputes.! However, nothing in this clause
shall excuse the Contractor from proceeding with the contract as
changed,

LIMITATION OF COST (4SPR 7-203.3 AFPI 7-40343)

(a) It is estirated that the total cost to the Governient,
exolusive of any fixed fee, for the performance of this contract will
not excaed the estimeted cost set forth in the Scheduls, and the
Contractor agrees to use its best efforts to perforr: the work specified
in the Schedule and zll obligations under this contract within such
estimated cost, If at any time the Contractor has reason to bd eve
that the costs which it expects to incur in the performance of this
contract in the nexi succeeding thirty (30) deys, when added to all
costs previously incurred, will exceed eighty-five percent (85%) of the
eatinated cost then set forth in the Schedule, or if at any tine, the
Comtractor has reason to believe thut the total cost to the Govermment,
exalusive of any fixed fee, for the performance of this contract will

te asubstantially preater or less than the then estimated cost thereof, the

Coutractor shall notify the Contracting Officer in writing to that
eflfect, giving its rovised estimate of such total cost for the
perfornance of this contract.

(b) The Government shall not be obligated to reimburse the
Cortractor for costs incurred in excess of the estimated cost set
femth in the Schedule and the Contractor shall not be obligated to
continue performance under the contract or to incur costs in excess of
the estirmted cost set forth in the Schedule, unless and until the
Contracting Officer shall have notified the Contractor in writing that
such estimoted cost has been increased &nd shall have specified in such
notice a revised estinated cost which shall thereupen constitute the
estimated cost of performance of this contracte When and to the
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extent that the estimated oost set forth in the Scheduls has been
increased, any cost incurred by thé Contractor in excess cf such
eslimated cost prior to the increase in estimated cost shall be
allcwable to the same extent as if such costs had been incurred

o ter such increase in estimated cost.

ALLOWABLE COST, FIXED FEE, AND PATLENT (ASPR 7-203.4 AFPL 7-403.4)

(a) TFor the performance of this contract, the Govermment shall
ray to the Contractor the cost thereof determined by the Contracting
Officer to be allowatle in accordance with Part 2 of Section XV of
the Armed Services Procurement Regulation as in effect on the date
of thils contract and the Schedule (hereinafter referred to as "Allow-
able Cost'), plus such fixed fee, if any, as may be provided for in
the Schedules ‘

(b) Once each month (or at mere frequent intervals, if approved
bty the Contracting Officer) the Contractor may subtmit to an authorized
riresentative of the Contracting Officer, in such form and reasonable
d:«tall as such representative may require, an involcs or public voucher .
supported by a gtatement of cost incurred by the Contractor in the
performance of this contract and claimed to constitute Allowabtle Costs,
Bach stuotement of cost shall be certified by an officer or other
responsible officlal of the Contractor authorized by it to certify
such statement,

(e¢) As promptly as mey be practicable after receipt of each
invoice or voucher and statement of cost, the Govermment shall, except
as hereinafter provided and sutject to the provisions of paragraph (4)
below, make payment thereon as approved by the Contracting Officer,
After payment of eighty-five percent (85%) of the fixed fee set forth
in the Schedule, as from time to time amended, further payment on
account of the fixed fee shall be withheld until a reserve of either
(L) fifteen percent (15%) of the total fixed fee or (ii) $10¢,000,
whichever amount is less, shall have been set aside, such rescrve or
the balance thereof to be retained until the execution and delivery
of a release by the Contractor as provided in paragraph (e) hereof,

(d) At any time or times prior to final payment under this contract
the Contracting Officer may cause to be made such audit of the invoices
or vouchers and statements of cost as shall be decmed necessary, Fach
paynent theretorore made shall be subject to reduction to the extent of
ameunts included in the related invoice or voucher and statement of cost
which are found by the Contracting Officer on the basis of such audit not
to censtitute Allowable Cost, and shall also be subject to reduction for

(CFFF Apr. 18, 158)
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overpayment or to increase for underpayments on pre¢eding involces

or vou~hers, On receipt of the voucher op invoice designated by the
Contrwotor as the "completion voucher! or fcompletion invoice™ and
statcient of cost, which shall be submitted by the Contractor as
proptly as may be practicable following asmpletion of the work under
this contract but in no event later than ope (1) year (or such longer
period as the Contracting Officer may, in his discretion, approve in
writing) from the date of such completion, and following compliance
by the Contractor with all provisions of this contract (ineluding,
without limitation, provisions relating to patents and the provisions
of paragraphs (e) and (f) of this clause), the Govermment shall as
promptly as may be practicable pay any balance of Allowable Coste

(¢) The Contractor and each assignee under an assignment
entered into under this contract ~¥nd 1m offect ad thé .tine of Jindl
payment under this contract shall execute and deliver at the tine of
and ©.8 a condition precedent to final paynent mnder tlis centrect, o
release dizcharging the Goverment, its officers, agents and employues
of and fronm all liabilities, obligations and clains arising out of or
under this contract, subject only to the following exceptions:

(1) Specified clains in stated amounts or in estinated
anounts where the amounts are not susceptible of
exact stutenent by the Contractors

(2) Claims, together with reasonable expenses inciden-
tal thereto, based upon the liabilities of the
Contractor to third parties arising out of the per—
fornance of the contract, which are not known to the
Contractor on the date of the execution of the
release, and of which the Contractor gives notice
in writing to the Contracting Officer not more than
aix (6) years after the date of the release or the
date of any notice to the Contractor that the
Govermment 1s prepcred to imke final paynent, which-
ever 1s earlier.

(3) Clains for reinmbursenent of costs (other than
expenses of the Contractor by reason: of its inder~—
nification of the Govermment against patent liabil—
ity), including reasonable expenses incidental
thereto, incurred by the Contractor under the
provisions of the contract reloting to patents.

(f) The Contractor agrees that any refunds, rebates or credite
(including any interest thereon) accruing to or received by the

(CPFF 4pr, 18, '58)
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Contractor or any assignee which arise out of the performance of this
contract and on account of which the Contractor hes received reimburse-
vent shall be paid by the Contyactor to the Govérmment. The Contractor
and each assignee under an assignment entered into under this contract
wnl in effect at the time of final payment under this contract shall
aizeute and deliver at the time of and as a condition precedent to

“raal payment under this countract, an assignment to the Govermment of
=funds, rebates or credits (including any interest thereon) arising out
" the performence of this contract, in form and substance satisfactory
"5 the Contracting Officer. Reasonable expenses incurred by the
ontractor for the purpose of securing any such refunds, rebates or
credits shall constitute Allowable Cost when approved by the Contracting
Officer, :

() Any cost incurred by the Contractor under the terms of this
contract which would constitute Allowable Cost under the provisions of
this clause shall be included in determiring the amount payable urcer
this contract, notwithstanding any provisions contained in the specifi-
cations or other documents incorporated in this contract by refcrence,
Jdesignating services to be performed or materials to be furnished by
the Contractor at %te expense or without cost to the Government.

(h) Payment of the fixed fee shall be made to the Contractor as
provided in the Schedule subject, however, to the withholding provisions
¢l paragraph (c) horeof,

TNSPECTION AND CORREGTION OF DEFECTS (AFPI 7-403.5)

(2) A1l work wunder this contract shell be subject to inspection
and test by the Govermment, to the extent practicable at all reasonable
tines and places including the period of perforruance, and in any event
prior to final acceptance, The Contractor shall provide and maintain
an inspection system acceptable to the Govermment covering the work
hereunder, The Govermment, through any authorized representative, may
inspect the plant or plants of the Contractor or of any of its subcon-
tractors engaged in the perférmence of this contract, If any inspection
or test is made by the Govermment on the premise of the Contractor or a
subeontractor, the Contractor shall provide and shall require subcon-—
tractors to provide all reasonable facilities and assistance for the
safety and convenience of the Government inspectors in the performance
of their duties. A1l inspections and tests by the Government shall be
perforned in such a manner as will not unduly delay the worl. Final
ingvection and acceptance by the Goverment shall be made as promptly as
rracticable after delivery, The time and place of delivery, final
inspection, and acceptance shall be as set forth in the Schedulen

(b) The Contractor warrants that the services rendered in the
perfornance of this contract will conform to the requirements of this
contract and to L:gh professional standards in the field and that any
article delivered to the Govermment under this contract will conform

-5 -
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to the requirenents of this controct and- will not be defective in naterial
or workmanship,

(e) At any tiue during perfomance of this contract, but not later
than six (6) ronths (or such other period as may be provided in the
schedvlc) after final acceptance, the Govermment may require the Contractor
to rencdy by correetion or replacenent as directed by the Contracting
Officer, any failure by the Contractor to conply with its obligations under
paragroph (b) hereof. Except as otherwise provided in paragraph (d) here-
of, the cost of any such replacenent or correction shall be included in
"A1lowable Cost!" determined as provided in the clause of this contract
entitled "Allowable Cost, Fixed Fee and Paynent, " hut no additicnsl feo
shall be poyoeble with respect thereto. Corrected articles shall not bho
tendered aguin for acceptance unless the forier tender and the requiro—
Lent of correction is disclosed, If the Contractor falls to rroceed with
reasonsble prouptness to perforn such replacenent ox cerrection; the
Govermient (1) may by contract or otherwise perfori such replaccrent op
. correction and charge to the Contractor any inecreased cost occasioned
' the Government thereby, or muy reduce any fixed fee payable under this
contract (or require repayment of any fixed fee theretofore paid) in such
anount as nmuy be equitable under the circynstances; or (1i) in the case
of articles not delivered, may require the delivery of such articles anfl
shall have the right to reduce any fixed fec payable under this centract
(or to require repayment of any fixed fee theretofore paid) in such
anount @8 nay be equitabie under the circunstances; or (iii) may terninate
this contract for default as provided in the clause of this contract
entitlod "Ternination," Failure to agree on the anount of any such
inereased cost to be chargzd to the Contrictor or to such reduction in,
or repa;~ient of, the fixed fee shall be a disputc .concerning a question
of fact within the ueanivg of the clause of this contract entitled
"Dispu'i' ety

(d) Notwithstanding the provisions of paragreph (c) hereof, the

Govermment nmay at any tine regdire the contr.ctor to reedy by correction

~r OT Teplicenent, without cost to tho Govermment, any fuilurc by the
Contractor to corply with its obligations under paragraph (b) hereof,
if'such failure is due to fraud, lack of good faith, or willful nis-
conduct on the part of any of the contractor's directors or officers, or
on the part of any of its nanagers, suporintendents, or other equivalent
representatives, who has supervision or direction of (1) a1l or
substantially all of the Contractor's business; or (ii) all or substan—
tially all of the Contractor!s operations at any one plant or separate
location in which this contract is being perforuied; or (iii) a separate
and connlete major industrial operation in comnection with the parforn-
‘nee on thls contract, Fraud, lack of good faith, or willful misconduct
on the part of any of such superviséry personnel shall be deened to
inelude the selection of individual enployees or the retention of emrloyees
after any of such supervisory personnel has re.son to belleve that such
aployees cre habitually carcless or otherwise unqualificd,

-6 -
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{e) Corrected articles tendered as'répld¢ements shall be subject to
the provisions of this clause in the same manner and to the same extent
S supplies originally delivered under this contract,

(£) The Contractor shall make 1ts records of ail inspection work
availatl: to the Govermment during the performance of this contract and
for su.: longer periods as may be specified in this contract,

(@) Except as provided in this claupe and as may be provided in the
“chedule, the Contractor shall have no obligation or liability to correct
or replace supplies or lots of supplies which at the tine of delivery are
defective in materials or workmanship or otherwisec not in conformlty with
the requirenents of +thig contract,

ASSIGI\MENT OF CLAINMS (ASPR 7-103,8 AFPI 7403 .6)

(a) Pursuant to the provisions of the Assigmont of Claims Act of
4940 as amended (31 U.S, Code R03, 41 U8, Code 15), if this contract
orovides for piyments aggregating ©1,000 or nore, claims for monies due
°T to brrone due the Contractor from the Govermaent under this contract
oy be assigned to a bank, trust company, or othcr financing institution,
ricluding any Federal Lending agency, and may therealtcr be further
“8gigned and reassigned to any such institution. Any such asslgnment or
reasslgrment shall cover el anounts payable under this contract and not
slready paid, and shall not be nade to more than one party, except that
iny such assignment or reezsignment may be made to one party as agent or
‘rustee for two or nore pcrtles participating in such financing. Notw
iithstanding any provision of this contract, payuments to an assignec of
0y monies due or to beconc due under this contract shall not, to the
xtent provided in said 4dct as anended, be subject to reduction or set—off

—

(b) In no event shall copies of this contract or of any plans,
pecifications, or other similar docunments relating to work under this
contract, if marked "Top Secret", M"Secret!, or "Confidential", be

«_ "rnished to any assignee of any clain arising under this contract or

9 any other porson not entitled to receive the sane; provided, That

copy of any part or all of this contract so nmarked may bo furnished,
©any information contained therein my be disclosed, to such assignec
pon the prior written authorization of the Contracting Cfricer,

ZCORDS (ASPR 7-203,7 AFPT 7403 47)

(a)(1) The Contractor agrees to maintain books, records, documents
td other evidance pertaining to the costs and expenses of this contract
lercinafter collectively called thoe "records") to the extent and in such
stall as will properly reflect all net costs, dircet and indireect of
«bor, materials, equipment, supplies and sorvices, and other costa

-7 -
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and oxpendes of whatover nature for which reimbursenent ls clalmed under
the provisions of this contract, The Contractor's accounting proccdurcs
and practices shall be subject to the approval of the Contracting Officer;
provid-d, however, that no material chahgp will be rocquired to be nade

in tl- Contractor's accounting procedurcd and practices 1f they conforn
to guacrally accepted accounting practices and 1f the costs properly
applicible to this contract are readily ascertainable therefrone

(2) The Contractor agrecs to nake available at the office of the
Contr. _tor at all reasonable times during the period set forth in sub-
paragtaph (4) below any of the records for inspection, audit or repro-
duction by an authorized representative of the Contracting Officer,

(3) In the cvent the Contracting Officer or any of his duly authorized
represcntatives deternines thet his audit of the amounts reinbursed under
this contract as transportution charges will be nade at a place other
than the office of the Contractor, the Contractor agrces to deliver, with
the reimbursenent voucher covering such charges or as nay be otherwise
specified within two years after relubursenent of charges covered by any
such voucher, to such representative as nuy be designated for that
purpose through the Contracting Officer such documentary cvidence in
support of transportation costs as nay be required by the Contruacting
Officer or any of his duly authorized representutives.

(4) FExcept for docunentary cvidence delivered to the Gevermnent
pursuant to subparagraph (3) above, the Contractor shall preserve and
make available its records for a period of six years (unless a longer
period of time is provided by applicable statute) from the date of the
voucher or involce sutmitited by the Contractor after the completion of
the work under the contruct and designated by the Contractor as the
"eonpletion voucher" or "completion invoice" or, in the event this con-
tract has been completely terninatoed, from the date of the termination
settlenent agrecnent; provided, however, the rccords which relate to
(A) appeals under the clausec of this contract cntitled "Disputes”,

(B) litigation or the settlement of claims arising out of the perfornance
of this contract, or (C) costs or oxpenses of the contract as to

which exception has been taken by the Contracting Officer or any cof his
duly anthorized ropresentatives, shall be retained by the Contractor
until such cppeals, litigation, claims, or exceptions have been disposcd
of, but in no event for less than the six-year pecriod nontioned aboves

(5) Fxcopt for documentary cvidence delivered pursuant to sub-—
paragrinh (3) abovey and the records described in the proviso of sub-
paragraph (4) above, the Contractor uay in fulfillment of its
obligation to retaln its rccords as required by this clausc substitute
photographs, microphotographs or other authentic reproductions of such
rocords, after the expiration of two years following the last duy of
the nonth of reinbywsconont to the Contractor of the invoicee or voucher

-8 -
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to which such records relate, unlecs g shorter period is authorized by
the Contracting Officer with the condtirrerite of the Comptroller of the
Contracting Goverrment Agency or his authorized representatives,

(6) The provisions of this paragraph (a), including this sube
paragraph (6), shall be applicable to and ipeltded in each subcontract
hereunder which is on a cost, cost-plijs-a=fixed«fee, time-and-material
or labor-~hour bagis, ‘

(b) The Contractor further agrees to include in each of his sub-
coitracts hereunder, other than those’set forth in subparagraph (a)
(6) above, a provision to the effect that the subcontractor agrees that
the Contracting Officer or any of his duly authorized representatives,
shall, until the expiration of three years afier finel payment under
the subcontract, have access to and ths right to cizuiine any directly
pertinent books, documents, papers, and records of such subcontractor
involving transactions related to the subcontract, The term "sub-
contract," as used in this paragraph (b) only excludes (i) purchose
orders not exceeding ¢1,000 and (ii) subcontracts or purchase orders
for public utility services at rates established for uniform applic-
ability to the general publiec,

SUBCONTRACTS (ASPR 7-203,8 AFPI 7-403,8)

(a) The Contraztor shall give advance nctifiea*ion to the Cone
trasting Officer of iy proposed subcontract hersunder which (i) is
on a cost or cost-plus-a-fixed-fee bagig, or (ii) is on a fixed-price
ta:ls exceeding ii dollar amount either (525,0C0 or five percent (5%)
of .he total estimatesi cost of this contract.

(b) The Contractor shall not, without the prior written consent
of the Contracting Officer, place any ‘subcontract which (i) is on a
cost or cost-plus-a~fixed-fee basis, ar (i1) 4s on a fixad-price basis
exceeding in dollar amount either ©25,000 or five percent (5%) of the
total estimated cost of this contract, or (111) provides for the
fabrication, purchase, rental, installation or other acquisition, of
any iten of induatrial facilities, or of special tooling having a value
in excess of $1,000, or (iv) is on a time-and-taterial or labor-hovs
basis, or (v) involves research and develorment work., The Contracting
Officer may, in his diseretion, ratify in writing any such guicontract;
such action shall constitute the consent of the Contracting Officer as
required by this paragraph (b).

(¢) The Contractor agrees that nb subcontract placed under this

contract shall provide for payment on a cost-plus-a~percentage-of-cost
basis,

-9 -
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(@) The Contracting Officer may, in his disdrotion; specifically
approve in writing ony of the provisions of a stbecontract, However,
-such approval or the consent of the Contracting Nfficer obtained as
requl & by thls clause shall not be construed to constitute a dotcr-
ninscion of the allowability of any cost under thls contract, unless
guch approval specifically provides that it constitutes a determination
of the allowability of such cost.

(e¢) The Contractor shall glve the Contracting Officer limediate
notice in writing of any action or suit filed, and prompt notice of
any clain made against the Contractor by any subeontractor or vendor
which; In the opinion of the Contractor, may result in litigation,
relatod in any way to this contract with respect to which the Con-
tractor nay be entitled to reinbursamen@ fron the Govormnent,

(£)  (AFPI 7-203.8) The Contracting Officer may approve all
or part of the Contractor!s purchasing system cand from time to time
resci . or reinstate such approval, Such approval shall be decned
to fu £fil the requirenents for obtaining the Contracting Officer's
consent to subcontracts as prescribed in paragraph (b) above,

UTTLIZATION OF SMALL BUSINESS CONCEINS (ASPR 7-104,14 AVPT 7~403,9)

(a) It is the policy of the Govermient as doclared by the
Congress to bring about ths groatest utilization of suall business
concerns which 1s consistent with efficient producticn,

(b} The Contracter agrees to accomplish the maxirmm amount of
subconvracting to suall business concerns that the Contractor finds
to be consistent with the efficient performance of this contract,

TERUTIATION (ASPR 8-702 AFPI 7-403,10)

(a) The performance of work under the contract nay be ternincted
by the Govermient in accordance with this clause in whole, or from tine
to tine in part, (1) whonever the Contractor shall default in performance
of this contraet in accordance with its terms (including in tho ternm:
"default! any such failure by the Contractor to make progress in the
prosecution of the work herounder as endangers such performance), and
shall foil to cure such default within a period of ten days (or such
longrr periods as the Contracting Ofticer nay allow) af'ter receipt fron
the Contracting Officer of a notice specitying the default, or (2) whon-
ever for any roason the Contracting Officer shall determine that such
ternination is in the best intercst of the Govermnent, Any such
termination shall be effccted by delivery to the Contractor of a
Notice of Termdnation spocifying whether termination is for the dofault
of the Contractor or for the convenience of tho Govermnent, the oxtent
to which performance of work under the contract is toerninated, and the
date upon which such termination becories offcetive, If after notice of
termination of this contract for default under (1) above, it is
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determined that the Contractorts failurte to perform or to make progress
in performance is due to causes beyond the control and without the

fault or negligence of the Contractor pursuant to the provisions of the
clause of this contract relating to excusable deleys, the Notlice of
Termination shall be deemed to have been issusd under (2) above, and the
rights and obligations of the parties hereto shall in such event be
governsd accordingly. K

(b) After receipt of a Notice of Termination and except as other-
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under the contract on the date and to the extent specified in the
Notlce of Temminmation; (2) place np further orders or-subeortracte for
materiﬁis, services, or facililiex exocpl @8 may be necessary for com~——- ~
pletion of such portion of the work under the contract as is not

.~ terminated; (3) terminste all orders and subcontracts to the sxtent that
they relate to the performance of work terninated by the Notice of
Termination; (4) assign to the Government, in the manner and to the
extent directed by the Contracting Officer, all of the right, title,

- snd interest of the Contractor under the orders or subcontracis so
terminated, in which case the Government shall have the right, in its
discretion, to settle or pay any or all claims arising oult of the
termination of such orders and subgontracts; (5) with the approval or
ratification of the Contracting Officer, to the extent he mey require,
which approval or ratification shall be final and conclusive for ell
purposes of this cliause, settle all outstanding liabilities and all
claims arieing out of such termination of orders and subcontracts the
cost of which would be reimbursable, in whole or in part, in accord-
ance with the provisions of this contract; (6) transfer title (to the
extent that title hos not already been transferred) and, in the menner,
tc the extent, and at the times directed by the Contracting Officer,
deliver to the Government (i) the fabricated or unfabricated parts, work
in process, completed work, supplies, and other material produced as a

_part of, or acquired in respect of the performence of, the work terminated

- by the Notice of Termiration, (11) the écmploted’ or paftially conpleted

e plans;drewings, information, and other property which, if the contract
bad been completed, would be required to be furnished to the Government,
and (iii) the jigs, dies, and fixtures, and cther special +tools.and-teolin
acqulred or manufactured for the performance of this contract for the
cost of which the Contractor has been or will be reimbursed under
this contract; (7) use its best efforts to sell in the manner, at the
times, to the extent, and at the price or prices directed or authorized
by the Contracting Officer, any property of the types referred to in
provision (6) of this paragrerh, provided, however, that the Contractor
(1) shall not be required to extend credit to any purchaser, and (11)
may acquire any such property under the conditions prescribed by and
at a price or prices approved by the Contracting Officer; and provided
further that the proceeds of any such transfer or disposition shall be
epplied in reduction of any payments to be made by the Government to the

.
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Contractor under this contract or shall otherwise be credited to %%e

price or cost of the work covered by this contract or paid in such other
menner as the Contracting Officer may direct; (8) complete performance
of such part of the work as shall not have been terminated by the Neotice
of Termination; and (9) tske such action as may be necessary, or as the
Contracting Officer may direct, for the protection and preservation of
the property related to this contract which is in the possession of the
Contractor and in which the Government has or may acquire an interest.
The Contractor shall proceed immediately with the performance of the
above obligations notwithstanding any delay in determining or adjusting
the amount of the fixed-fee, or any item or reimburssble cost under this
clause. At any time after expiration of the plant clearance pericd, as
defined in Section VIII, Armed Services Procurement Regulation, as it
may be amended from time to time, the Contractor may submit to the
Contracting Officer a list, certified as to quentity and quality, of any
or all items of termination inventory not previously disposed of,
exclusive of items the disposition eof which has been directed or author-
tzed by the Contracting Officer, and may reguest the Government to remove
anch 1tems or enter inte a storage agreement covering them. Not later than
fifteen (15) days thereafter, the Government will accept title to such
1tems and remove them or enter into a storage agreement covering the
same, provided that the list submitted shall be suhject to verification
by the Contracting Officer upon removal of the ltems, or 1f the items
are stored, within forty-five (45) days from the date of submission of
the 1list, and any necessary adjustment to correct the list as submitted
shall be made prior to final settlement.

(c) After receipt of a Notice of Terwnination, the Contractor shall
submit to the Contracting Officer its termination claim in the form and
with the certification prescribed by the Contracting Officer. Such
claim shall %e submitted promptly tut in no event later than two years
from the effective date of termination, unless one or more extensions in
writing are granted by the Contracting Officer upon request of the
Contractor made in writing within such two-yeer period or authorized
extension thereof. However, if the Contracting Officer determines that
the facts justify such action, he may receive and act upon any such
termination claim at any time after such two-year perlod or any extension
thereof, Upon fallure of the Contractor to submit 1ts termination claim
within the time allowed, the Contracting Officer may determine, on the
basis of information avallable to him, the amount, if any, due to the
Contractor by reason of the termination and shall thereupon pay to the
Contractor the amount so determined.

(4) Subject to the provisions of paragraph (c), the Contractor
snd the Contracting Officer may agree upon the whole or any part of the
amount or amounts to be pald (including an sllowance for the fixed-fee)
to the Contractor by reason of the total or partilal termination of work
pursuant to this clause. The contract shall be amended accordingly,

“and the Contractor shall te pald the agreed amount.

- 12 -
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(e) 1In the event of the failure of the Contrector and the
Centracting Officer to agree in whole or in part, es provided in
paragraph %d) above, as to the amounts with respect to costs cnd
fixed-fee, or as to the amount of the fixed-fee, to be paid to the
Contractor in connecticn with the teymination of work pursuant to tois
clause, the Contracting Officer shall determine, on the basis of
information availeble to him, the amount, if any, due to the
Contractor by reason of the termination and shall pay to the
Contractor the amount determined as follows:

(1) If the setilement includes cost and fixed-fee

(1) There shall be included therein all costs and
erpences reimbursable in accordance with this contrect, not previously
pe.id to the Contractor for the perfoﬁmance of this contract pricr to the
effective date of the Notice of Terminetion, and such of thesc cost. as
may continue for a reasonable time thereafter with the approv.l of or
ag directed by the Contracting Officer, provided, hcwever, ti.at tie
Centractor shell proceed as rapidly as practicable to discorntinue
such costs, ;

(11) There shall be included therein so far as noo
included under (1) above, the cost of settling and paying claims arising
oubs of the termination of work under subcontracts or orders, as provided
in paragraph (b)(5) above, which are properly chargea tle to the terminated
portion of the contracta

(ii1) There shall be included therein the reasonatle costs
oi settlement, including accounting, legal, clerical, and other expenses
rengonably necessary for the preparation of settlement claims and
svpporting data with respect to the terminated portion of the contract
cnd for the termiration and settlement of subcontracts thereuider,
together with reasonaile storage, transportation, and other custs l.curred
in connection with the protection or disposition of termination inventory;
provided, however, that if the termination is for default of the
Contractor there shall not e included any amounts for the preparation
of the Contractor's settlement proposal,

{iv) There shall be included therein a portion of tho
fixed-fee payable under the contract determined as follows:

(A) In the event of the termination of this
contract for the convenience of the Govermment and not for tho d«fault
of the Contractor, there shall be paild a percentage of the fee ecqui—s.ent
to the percentage of the completion of work contemplated by tie cor .ract,
loss fixed-fee payments previously made hereunder,
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(B) In the event of the termination of this
contract for the default of the Contractor, the total fixed-fe: payalls
shall be such proportionate part of the fee (or, if this contr.ct
calls for articles of different types, of such part of the fec as x5
reagonably allocable to the type of articles under consideration) s the
total number of articles delivered to and accepted by the Govermment
bears to the total number of articles of a like kind called for by this
coutract,

If the amount determined under this paragraph is
lesa than the total payment of fixed-fee theretofore made to the
Contractor, the Contractor shall repay to the Govermment the excess
amount e i

(R) If the settlement includes only the fixed-fee, tie
amovat thereof will be determined in accordance with subparegraph (e)
(1) iv) above.

(£} The Contractor shall have the right of appeal, under the
clause cf this contract entitled "Disputes,® from any determinution
mede by the Contracti:z Officer under paragraphs (c) or (e) aktove, cxcept
that if the Contractor has failed to submit its claim within the time
provided in paragrarh (c¢) above and has failed to request extension of
such time, he shall ~ave no such right of appeal, In any case whare
the Contracting Officer has made a determinaticn of <the amount due
- am varagraph (c¢) or (e) above, the Govermment shzll pay to the
Co. coacsor thae follewing: (i) 1f there is no right of appeal hereunder
or 1f no timely appeal has been taken, the amount so determined Ly the
Contracting Officer, or (ii) if an appeal has been taken, the smount
finnily determined on such appeal.,

(g) In arriving at the amount due the Contractor under ti.is
clause there shall be <educted (1) all unliquidated advance or othc=
unliquidated payments theretofore made to the Contractor, (2) wuny
claim which the Government maey have against the Contractor in
connection with this contract, and (3) the agreed price for, or the
proceeds of sale of, any materials, supplies, or other things acquired
by the Contractor or sold pursuant to the provisions of this clause
and not otherwise recovered by or credited to the Governmente

(h) In the event of a partial termination, the portion of the
fixed-fee which is payable with respect to the work under the continued
portion of the contract shall be equitably adjusted by agreement vetween
the Contractor and the Contracting Officer, and such adjustment shall be
evicznced by an amendment to this contract.

(1) The Government may from time to time, under such termws and
conditions as it may prescribe, meke partial payments and payments
on account against costs incurred by the Contractor in connection with
the terminated portion of the contract whenever in the opinion of the

Approved For Release 2001/08/07 : CIA-RDP81B00879R000100040107-3
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Contr-+iro Officer the aggregate of such paynents sholl be within the

s L *o waich the Contractor will be entitled hereunder. If the total
of such puynents 18 in oxcess of the amount finally determined to be due
under this clause, such excess shall be payable by the Contractor to the
Govorrtent upon denind, together with interest computed at the rate of

6% per annmui, for the pCTlOd fron the date such excess paynent is reccived
by the Contractor to the date on which such excess 1s repald to the Govern-
rient; provided, however, that no interest shall be charged with rOSpuCt o
any such cxcess paynent attributuble to o reduction in the Contractor's
clain by reason of retention or other disposition of ternination inventory
until ten days after the date of such retention or dispositiocn.

(3) The provisions of this clauso relating to the fixed-foe shall
be inapplieable 1f this contract does not provide for paynent of a fixed—
fee, )

(k) TUnless otherwise provided for in this contract, or by applicable
stotute, the Contructor from the effective date of termination and for
a poricd of six years after final settlcnient under this contract, shall
prescrvy and nake availoeble to the Geverment ot o1l reasonable tincs at
the ciflice of the Contracter, but without dircet charge te the Govern-—
nent, all its books, rccords, docunents, and othcr evidence bearing on
the cest and expenses of the Contractor under this contract and relating
to the work terminated horeunder, or, to the extent approved by the
Contracting Officer, photographs, riierophotographs, or cther authentic
roeproductions thereof,

EXCUSALLE DRELAYS (ASPR 7-203,11 aFPI 7-303.10)

5‘, The Controctor shall not be in default by reoascn of any fallrre
in periovmance of this controct in accordance with its terns (including
any failurc by the Ccntractor to mcke progress 1n the prosecution of the
work hercunder which endangers such perfdrmance) if such failurc arises out
of causes beyond the control and without the fault cr negligence of the
Contractor, Such causcs include, but are not restricted to: acts of God
or of the public eneny; acts of the Govermment; fires; floods, cepldenics;
guarcntine restrictions; strikes; freight cobargoes, unusually severe
weather; and failure of subcontractors to porforn or nake progress due to
such causes, unless the Contracting Officer shall have dotermined that the
supplics or scrvices to be furnishcd under the subcontract were obtainable
fron othor scurces and shall have ordered the Centractor in writing to
procurz such sarvicos or supplics from such other sources, and the Contractor
shall hove foiled roasonally to comply with such order, Upon request of the
Centractor, the Contracting Officer shall ascertain the facts and extent
of such foiluwre and, if he shall deternine that such failure was occasioned
by any cne or nore of the said causes, the delivery schedule shall be
revised aceordingly, subject to the rights of the Goverment under the
clauce boreof entdtled "Ternination”,
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(b) If the Contractor becoues unabklc to conplete the eontract work
end nake delivery at the tine specificd in the Schedulc becausc of technical
difficulties, notwithstanding thc exercise of good faith and diligent
efforts in the porformance of the work called for hereuncder, it noy give
the Contracting Officor written notice of  the anticipated defamlt with
reascns therefor, Such notice and recasong shall be delivered nct less
than forty-five (45) days before the conpletlon date specificd in the
Jdzhed?z cr within such tine as the Contracting Officer deens sufficilent.
Ef e uctice 1s duly given, then to the extent the interest of the
Covernmont nakes on oxtension desirable the Contracting Officer nay, in
his discretion, extend the period of tine speeified in the Schedule for
such period as he deens advisuble, and this contract shall thon be nodified
in writing accordingly.

DISPUTES (ASER 7-103,12 AFPL 7-403.12)

(a) Except as otherwisc provided in this contruct, any dispute
concerning a quostion of faet arising under this contract which is nct
wor O1sposcd of by agrecnent shall be decided by the Contracting Officer, who
shall reduce his decision to writing and nail or othorwisc furnish a
copy thercof to the Contractor, The decision of the Contracting Officer
shall te final end conclusive unless, within 30 days fron the date of
recelpt of such copy, the Contractor mails or otherwiso furnishes to the
Contracting Officer a writicn appeal addressed to the Seerctary, The
decisicn of the Secretary or his duly authorized represcntative for the
deternin.tion of such appeals shall be final cnd conelusive unloss
deterriined by o court of canpetent jurisdiction to have been fraudulent,
or capricious, or arbitrary, or so grossly errcneccus as nocesgarily to
irply tad faith, or not supported by substintiol cvidence, In conncetlon
with cay appeal procecding under this clause, the Contractor shall be
afforded an cpportunity to be heurd and to offer evidence in suppert of
its appeel,. Pending final decision of a dispute hercunder, the Centrocter
shall proceed diligently with the performince of the centract and in
accordance with the Contracting Officer's decision.

'  (b) This "Disputes” clausc doos nct proclude considoration of law
auestiong in conneoction with decisions provided for in paragraph (a)
ipove:  Provided, That nothing in this contract shall be construcd as
making final the deelsicn of any adninistrative official, representative, or
bocrd on a question of law,

NOTICE 4ND ASSTSTANCE REGAKDING PATENT INFRINGEWENT (ASPR 9-104 AFPT 7—404.13)

The provisions of this clausc shall be applicable only if the anount
of this comtruct is in excess of $5,000,

_ (a) The Contractor shall report to the Contracting Officer, promptly
and in rcascnable written detail, cach notlce or cluin of patent infringe-
sent buscd on the poarfornance of this contrict of which the Contractor
ias knowledgas
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(b) In the ovent of litigation zgoinst the Govermient on account of
any clain of potent infringenent arising out of the performance of this
controct or out of the use of any supplics furnished or work or scrvices
perfortied hercunder, the Contractor shall furnish to the Govermment, upon
request, all evidence and inforimtion in possession of the Contractor
prrbefaing to such litigation., Such evidence and inforuatlon shall be
furni.tod ot the expense of the Govormment oxcopt in those cases in which
the Contractor has agreed to indermify the Govermnent against the elaim
boing osscrted,

BUY AMCRICAN AGT (ASPR 7-103,14 AFPI 7-403.14)

_ (2) In acquiring ond products, the Buy Ariorican Act (41 U.S. Code
10a~d) provides that the Govermnent give proference to donestic source
end products, For the purpese of this cluousc:

(1) Teompononts! neans those articles, naterials, and supplics,
which arc directly incorporuted in the ond products;

(11) "end products" rwcans those articles, matericls, and supplics,
which are to be accqulred under this contract for public usc; and

(111) a "domestic scurce ond product™ neans (4) an umanufactured
end product which has been rined or produced in the United States and (B)
an ond product manufactured in the United States 1f the cost of the
caupononts thereof whieh are nined produced, or manufactured in the United
Btates execceds 50 percent of the cost of all its couponcnts, For the
purpcses of the (a?(iii)(B), coriponents of foreign origin of the sanc type
or kind as the products roeferred to in (b)(ii) or (iii) of this clausc
shall be treated as compononts wmined, produced, or nanufactured in the
Unlted States,

(b) The Contractor agrees that there will be delivered under this
contract only donestic scurce ond prcducts, execopt end products:

(1) which are for usc ocutside tho United States;
(11) which the Govermnent detcmmines arc not nined,  procuced, or
nanufactured in the United Statces in sufficient and reascnably available

cormercial quantities and of a satisfactory quality;

(1ii) ae to which the Svcretary deternines the doncstic preforence
to be inconsistent with the public intcrcst; or

(1v) as to which the Sceretary deteridnes the cost to the Govorn-
nent to be unreasonnable,
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"CENVICT LABOR (ASPR 12-203 AFPI 7-403,15)

In conncetion with the performance of work under this contract,
the Contractor agrees not to employ any person undergoing sentence of
inprisonmient ot hard labor,

EIGHT-HOUR L4W OF 1912 (ASPR 12-303,1 AFPI 7-403,16)

1his contract, to the extent that it is of a character specificd in
the EBight-Hour Law of 1912 as amended (40 U.S. Code 324-326) and is not
covered by the Walsh-Healey Public Contracts hct (41 U.S. Code 35-45), is
subject to the following provieions and exceptions of saild Eight-Hour
Low of 1912, as amended, and to all other provisions and cxccptions of
said Lawe

No laborer or mechanic doing any part of the work conteriplated by
this contract, in the ciploy of the Contractor cr any subcontractor
controeting for any part of the said work contemplated, shall be required
or peridtted to work riore than eight hours in any one calendar day upon
such work, cxcept upon the conditicn that conponsation is paid to such
laborer or rcchunic in aecordance with the provisions of this clausc,

The wages of every laborer and mechanic enployed by the Contractor or
any =beomtractor engaged In the performance of this contract shall be
ponputed cn o bagic day rate of eight hours per day; and work in cxcess
of clght hours por day is perrdtted only upon the condition that every
such laborer and mcchanic shall be cowpensated for all flours worked in
excess of elght hours per day ot not less than one and cnc-half tincs the
basic rate of pay. For cach ¥iolation of the requircnents of this clause
a penalty of five dollars shall be imposed for each laborer or nmechanic for
every calendar day in which such employce is required or perultted to
labor nore than clght hcours upen said work without rcceiving compensation
conputed in accordance with this clause, and a1l penaltiecs thus inposcd
shall be withheld for the use and benefit of the Govermment,

KONDISCRIMINATION IN FuPLOYLINT (aSPR 12-802 AFPI 7-403.17)

(2) In connection with the porformance of work under this contraot,
the Contractor ogrecs not to diserimincte against any cipleyec or applicant
for euploynent because of race, religion, color, or national origin, The
aforesaid provision shall include, but not be linmited te, the following:
auploymient, upgrading, denotion/or transfor; recruitnent or recruitnent
cdvertising; layoff or termdnaticn; rates of pay or othor forns of
corpensaticn; and sclectlon for training, including cpprenticeship. The
Contractor agrces to post hercafter in censpicuous places, available for
crployees and applicants for crploynent, notices to be provided by the
Contracting Officer sctting forth the provisions of the nondiscrimination
clause,.

(b) The Contractor furthor agrees to insert the forecgoing provision
in all subcontaucts hoereunder, except subcontracts for standerd cormercial
supplies or raw naterialse
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OFFICL.LS NOT TO BENNEFIT (ASPR 7-103.19 AFPL 7-403,18)

No neniber of or delegate to Cengress, or resident connmissioncr,
shall be adnitted to any share or part of this contract, or to uny
benefit that nay arise therefrom; but this provision shall not be
eonstrucd to extond to this contract if rade with o corporation for
its gencral benefit,

COVENANT AGAINST CONTINGENT FEES (4STR 7-103,20 AFPT 7-403.,19)

Lo.e Conbroctor warrants thot no person or seclling ageney has
been enployed or retained to solieit or sceure this contract upen
an agreenont or understanding for a corrdssion, percentege, broker—
age, c1 contingent fee, cxcepting bona fide enployecs or bona fide
established cormorelal or selling agencics naintained by the Ccntractor
for the purposc of sccuring busincss, For broach or violation of this
worranty the Govermnment shall have the right tc annul this contract
without liability or in its dlscretion to deduct from tho contract
price or censideration, or otherwise recover, the full amount of such
commission, percentage, brokerage or contingent feoo,

PATENT RIGHTS (ASPR 9-107 AFPI 7-403,20)

(a) As used in this clause, the following torns shall have the
neanings sct forth below:

(1) The torn "Subject Invention" rcans any invention,
irprovenent or discovery {whethor or not patentable) conceived or first
a~tusliy reduced to practice cither (4) in tho porformance of the
cxperizental, developmental, or rescarch work called for or required
under this contract: or (B) in the performance of any experinental,
developnental, or rescarch work relating to the subject matter of
this contract which was donc upon an understanding in writing that a
contract would be awardod; provided that the tern "Subjeet Invention
“shall not inelude any inventicn which is spceifically identificd and
listed in the Schedule for the purpoge of excluding it fron the
Iicense granted by this clousc,

(1i) The tern "lechnical Perscnnel! noans any porson cnployed
by or working under contract with the Contrector (other than a sub—
contractor whose responsibilities with respeet to rights aceruing to
the Government in inventions arising under subcontracts set forth in
paragrophs (g), (h), and (1) below) who, by recason of the naturc of
his duties in conncetion with the prrfornance of this contract, would
reasonably be expected to make inventions,

(14i) The terms "subcontract! and "subcontractor® nean any
subcontract or subcontractor of the Contractor, and any lower-tior
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subcortriat or subecontractor under thip contract,

(b)(1) The Contractor agrees to und docs hereby grant to the
Governuent an irrevocablc, noncxclusive, nontransferable, and royalty-—
free lleonsc to practice, and cause to be practiced by or for the United
States Govermment throughout the world, cach Subject Invention in the
manufacture, usc and disposition according to law, of any article or
rotericl, and in the vse of any ricthoed, No licensc granted hercin
shall convey any right to the Government to manufacture, hove manufacturcd,
or usc any Subjcet Invention for the purpese of providing secrvices or
supplics to the grneral public in compotition with the Controctor or
the Contractorts comierelal licensces in the licensed ficlds.

(2) With respect tos

(1) any Subjecet Invention made by other than Technical
Personnel;

(ii) any Subjecct Invention conccived prior to, but first
actualily recuced to practice in the course of, any of the experimental,
develepnental, or research work specificd in (a) (1) atove; and

(114) the practice of any Subjcct Invention in foreign
countrics; the obligetion of the Contractor to grant a licensc as
provided in (b)(1) above, to convey title as provided in (d)(11i)(R)
or (d)(iv) below, and to convey foreign rights as proviced in (o)
below; shall be limited to the cxtent of the Contractor'!s right to
grent the sane without incurring any obligation to pay royalties or
other conpensaticn to others solely cn account of said grant,

Nothd. | sintrined in this Patent Mights clause shall be deoned to
grant cny licensce under any invention othor than o Subjeet Invention.

(¢) The Contractor shall furnish to the Centracting Officer the
fellowing information and reports concarning Subjeet Inventicn which
reasonably appears to be patentablo:

(1) a written disclosurc proaptly aftor conception or first
actunl reduction te practice of cach such Invention togethoer with a
written stotenient spocifying whether or not a United States patent
application claining the Invention has beon or will be filed by or
on behalf of the Contractor;

(ii) interin reports, at least cvery twelve nenths,
cormencing with the date of this contract, each listing all such
Inventicons concoived or first acturlly reduced te practice nore than
three onths prior to the date of the report, and not listed on a
prior Fucerin roport, or ceortifying that there are no such unroported

Inventlions; and
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(ii1) prior to final settlement of this contract, a final
report listing all such Inventions including all those previously
listed in interim reports,

(@) In connection with each Subject Invention referred to in
(e)(i) above, the Contracior shall do the following:

(1) if the Contractor specifies that a United States patent
ay.lication claiming such Invention will be filed, the Contractor shall
file or cause to be filed such application in due form and time; however,
17 the Contractor, after having specified that such an application
weuld be filed, decldes not to file or cause to be filed said application,
the Contractor shall so notify the Contracting Officer at the earliest
practicable date and in any event not later than eipght months after

irst publication, public use or sale.

(11) if the Contractor specifies that a United States
patent application claiming such Invention has not been filed and will
not be filed (or having specified that such an application will bLe
flled thereafter notifies the Contracting Officer to the contrary),
tiz Contracting Officer shall:

(A) inform the Contracting Officer in writing at the
earliest practicable date of any publication of such Invention made by
or known to the Con*ractor or, where applicable, of any contemplated
purlication by the liontractor, stating the date and identity of such
puvlication or contsmplated publication; and

(B) comvey to the Government the Contractor's entire
right, title, and inlerest in such Invention by deliverying to the
Cortracting Officer upon written request such duly executed instruments

rrepared by the Government) of assignuent and application, and such
otlier papers as are deemed necessary to vest in the Govermment the
Contractor's right, title and interest aforesaid, and the right to
apply for and prosecute patent applications covering such Invention
throughout the world, subjsct, however, to the rizh: of the Contractor

specified in (e) below to file foreign apjlicatioas, and subject

further to the reservation of a non-exclusive and royalty=free
license to the Contractor {and to its existing and future associated
and affiliated companies, if any, within the corjorate structure of
which the Contractor is a part) which license shall be assignable to
the successor of that part of the Contractor's business to which such
Invention pertains;

(111) the Contractor shall furnish promptly to the
Contracting Officer on request an irrevocable power of attorney to
inspect and make copies of each United States patent application
filed by or on behalf of the Contractor covering any such
Invention;

-2 -
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(iv) In the event the Contractor, or those other than the
Govermment deriving rights from the Contractor, elects not to continue
prosecution of any such United States patent application filed by or
on behalf of the Contractor, the Confractor shall so notify the
Contracting Officer not less than sigty days before the expiration of
tie response period and, upon written request, deliver to the Contracting
Officer such duly executed instruments (prepared by the Government) as
are deemed necessary to vest in the Goverrment the Contractor's entire
rizht, title, and interest in such Ipvention and theapplication, subject
to the reservation as specified in (d)(ii) above; and

(v) the Contractor shall deliver to the Contracting Qfficer
dily execubted instruments fully confirmatory of any license rights
herein agreed to be granted to the Govermment,

(e) The Contractor, or those other than the Government deriving
ri hte from the Contractor, shall have the exclusive rights to file
a: plications on Subject Inventions in each foreign sountry withins

(1) nine months from the date a correspording United States
application is filed; L

(i1) eix nonths from the date permission 1s granted to file
foreign applications where such filipg had been prohiblted for security
reasons; or

(1ii) such longer period as may be approved by the Contracting
Gfficer. Tha Contractor shall, upon writien request of the Contracting
Officer, coavey to the Government the Contractor's entire right, title,
and interest in each Subject Invention in each foreign country in which
an application has not been filed within the time akove specified,
subject to the reservation of a non-exclusive and royalty-free license
to the Contractor together with the right of the Contractor to grant
sutlicenses, which license and right shall be assignable to the
successor of that part of the Contractor's business to which the Subject
Invention pertains,

(f) If the Contractor fails to deliver to the Contracting Officer
the interin reports required by (¢)(ii) above, or fails to furnish the
written disclosures for all Subject Inventions required by (e)(i) above
shown to be due in accordance with any interim report delivered under
(¢)(ii) or othecrwise known to be unreported, there shall be withheld
from peyment until the Contractor shall have corrected such failures
either ten percent (10%) of the emount of this contract, as from time
to hime amended, or five thousand dollars ($5,000), whichever is less,
Arver payment of eighty percent (80%):of the amount of this contract,
ac from time to time amended, payment shall be withheld until a reserve
of either ten percent (10%) of such amount, or five thousand dollars
($5,000), whichever is less, shall have been set aside, such reserve
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or balance thereof to be retained uhtil the Controactor shall have
furnishod to the Contracting Officert

(1) the final report required by (c)(iil) above;

(11) written disclosurcs for all Subjcet Inventions requirced
by (c){i) akove which arc shown to be due in accordance with intcrin
reporis delivered under (e)(1i) above or in-accordance with such final
reports or are otherwise known to be unreported; and

(i41) the information s te any subcontractor required by (h)
below, The noxirnn anount which nay be withheld under this paragraph
(f) skoll not cxcced ton porcent (10%) of the znount of this contract or
five thousand dollers (£5,000), whichever is less, and ne anount shall
be withheld under this parcgraph (£) when tho annunt specified by tiois
poragraph (f) is being withheld under other provisions of this contract.
The withholding of any amount or subscquent payrient thereof to the
Controctor shall not be construed as a walver of any rights accruing to
the Govermcnt under this contrict, This paragraph (f) shall not be
construcd as requiring the Controactor to withhold any amounts from a
subcontractor to enforce compliance with patent provisicns of a subcontract,

(g) The Contractor shall oxert 2ll reascnable cffort in negotiating
for the inclusicn of this Patent Lights clause in cny subecontract hore-
undor of threo thousand dollars (€3,000) or more having exprrinentol,
developnental,; or resecarch work as one of its purposcse. In the cvent of
refusat by a subcontractor to accept the Patent Rights clouse, the
Contractor shall not proceed with the subcontract without written
authorization of the Contracting Officer, and upon cbtaining such
authorizatiocn, shall cocperate with the Govermient in the negotiation
with such subcontractor of an acreptable patent rights clause; provided,
however, that the Contractcr shall in any cvent roquire the subcontractor
to grant to the Govermnent pagont rights under Subject Inventions of no
less scope and on no less faverable terns than these which the Centractor
has under such subcontructs, cxcept that in no event shall the subcontractor
be required to grant to the Govermnent patent rights in excess of thosc
herein agreed to be granted to the Govermnent by the Contractor.

(h) Yhe Contractor shall, at the carliest practicable date, notify
the Contracting Officer in writing of any subcontract containing a
patent rights clausc, furnish the Contracting Officer a copy of such
clauvse, and notify the Contracting Officer when such subcontract is
conpleted, Tt is understood that with rospeet te such subcontract
claugo, the Govermnent is a third party beneficiary, and the Contractor
hereby assigns to the Goverment oll the rights that the Contractor would
have to enforce the subcontractor’s obligations for the bonefit of the
Goveormnent with respccet to Subject Inventions. The Contractor shall not
be obligated to onforce the agreencents of any
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Subcontractor hereunder relating to Subject Inventions,

(1) When the Contractor shows that it has been delayed in
the performance of this contract by reason of its inability to obtain
in accordance with (g) above a sultable patent rights clause from a
qualified subcontractor for any ltem or service required under this
contract for which the Contractor itself does not have available
facilities or qualified personnel, the Contractor's delivery dates
shall be extended for e period of time equal to the duration of such
delay; and, upon request of the Contrgctor, the Contracting Officer
shall determine to what extent, if any, an additional extension of
the delivery dates and an lncrease in contract prices based upon
addition:l cost incurred by such deldy are proper under the
circumstances; and the contract shall be modified accordingly. If
the Contractor, after exerting all reasonable effort, is uaable to
obtain a qualified subcontractor as set forth above, the Contractor
may submit to the Contracting Officer a written request for waiver or
nodification of the requirement that a suitable patent rights clause
be included in the subcontract.

Such request shall specifically state that the Contractor has
used all reasonable effort to obtain such qualified subcontractor, and
shall cite the waiver or termination provision hereinafter set forth,
If, within thirty-five (35) days after the date of receipt of such
request for a waiver or modification of said requirement, the Contracting
Ofticer shall feil o deny in writing such request, the requirement
s2all be deened to have been waived by the Government., If within such
period the Contractor shall receive a written denifl of such reguest by
the Contracting Officer, this contract shall thereupon automatically
terminate and the rights and obligations of the parties shall be govern-
ed oy the provisions of the clause of this contract providing for
teimination for the convenience of the Government,

GOVERNMENT PROPERTY (.SPR 13-503 ATFPI 7-403.21)

(2) The Goverrment shall deliver to the Contractor, for use in
connection with and under the terms of this contract, the property
described in the Schedule or specifications, together with such related
data and information as the Contractor may request and as may reasonably
be required for the intended use of such property (hereinafter referred
to ag "Govermment-furnished Property"). The delivery or performance
Cates for the supplies or services to be furnished by the Contractor
under this contract are based upon, the expectation that Government-
furnished Property sultable for use will be delivered to the Contractor
at the times stated in the Schedule or, if not so stated, in sufficient
time to enable the Contractor to meet such delivery or performance
dates. In the event that Govermment-furnished Property is not
delivered to the Contractor by such time or times, the Contracting
Officer shall, upon timely written request made by the Contractor,
make a determination of the delay occassioned the Contractor and shall
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cquitably adjust the ecstimated cost, fixed fce, or delivery or performance
dates, or all of ther, and any other contractual provisicms affected

by such delay, in accordance with the procedurcs provided for in the
clause of this contract cntitled "Changes," In the cvent that Govern-
nent~furnished Property is roceived by the Contractor in o condition

not svitable for the intended use, the Contractor shull, upon rcecipt
thorecf notify the Contracting Officer of such fact and, as dirccted

by the Controcting Officer, cither (1) return such property at the
Governnent!s cexpeonsc or otherwisc dispose of the propurty or (i1)

effcet ropairs or modificutions, Upon cemplotion of (1) or (ii) above,
the. Ceotracting Officer upon written roquest of the Contractor shall
equitobly adiust the cstimated cost, fixed fee, or delivery or porformance
dates, or «1l of then, and any other contractual provisicn affected

by the return or disposition, or the repalr cr nedification, in accord-
ance with the proccdurcs provided for in the clausc of thls contract
entitlcd "Changes." The foregoing provigisng for adjustnent arc exclusive
and th> Govermnnent shall not be liable to suit for broach of contract

by rcoson of any dolay in delivery of Govermnent—furnishoed Property

or dclivery of such property in a condition not sultablc for 1ts

intended usc.

(b) Title to all property furnished by the Govermment shall ronain
in tho Governnent., Title to ¢ll proporty vurchased by the €ontracter,
for the cost of which the Contractor is ontitled to be reinbursed as a
direcet iten of cost under thils controct, shall pass to and vest in the
Goversment upen delivery of such property by the vendor. Title to
othor proporty, the cost of which is reimbursable to the Centractor
under this contract, shall pass to and v:st in the Govermment upcn (1)
issuance for usc of such property in tho perfornance of this contract,
or (1i) cormoncenent of processing or usc of such property in the
porformance of this contract, or (1ii) reimburscuent of the cost thorcof
by the Govermont, whichever first cccurs. All Governnent—furnishod
Property, tog-ther with all property acquired by the Contracter title
to which vests in the Government under this paragraph, are subject
" to the provisicns of this clause and arc hereinafter collcctively
referrel to as "Goverment Proporty.”

(¢) Title to the Goverment Property shall not be affected by the
incorperation er attachnont thercof to any property not owned by the
Governnont, nor shall such Govermnent Property, or any purt thercof, be
or beeorie o fixturce or lose its ldentity as personalty by recason of
affixation to any realtys. The Centractor shall maintain adequate
proporty control rccords of the Govermment Proporty and shall identify
the Gewornnent Property as such in accordance with the requircnients
of the "Manual for Control of Govermrent Property in Possession of
Contractors" (App.ndix B, idrmod Scrvices Procurenent Regulation), as
in effect cn the date of the contract, which Munual 1s horcby incor-
perated by refercnce and nade a part of this contract.
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(¢) The Government Prepariy previded er furnished pursucnt-te
the toros of “his eentract shall, unlsss otherwise -rovided herein,
te 1vsed cniy fer the pﬂrfﬁrnuncp qf *this centr.ct.
{a) The Comtractor shall rcintain and aduinister, in accerdence

3,
with seund industrial fT“"tluv, J,“rorrﬁr for the maintenance, repair,
prot otlén and preservation of Government property, so as te assure
its 211 aveilability and usefuwlness for the perfermance of this
con’.cact, The Contracter shall toke all reasdnable steps to ceuply
wilth 211 appropriate directiéns or instructiens which the Ceniracting
Officer ruy preSCTLbe a5 reasenably necessury fer the protecticn ef
Governnent preperty. '

(£) (1) 'The Contracter shall net be liable fer any loss c¢f or
demcpe te the Govermment preperty, er for axpenses incidental te
such lesa or damage, except that the Contractor shall he reqrﬁr»u;lp
for any Suﬁh less ov ﬂ%nqgo (1n"lud1ng ‘expenses incideatal thereto)
(4) whieh rosults frew willful misconduect er luck of grod faith on the
part of any of the Coniractor's directers er offfcers, cr en the prart
of any ef Jiis monagers, superintendents, or eother equivalent rerresen—
tx*i?es, wno have gupervisien er dirsction of (I) all or substantially
&il of the Controetor's business, er (IT) all er substantiully all
of the Contracter's opasrations at any esne plant or separate lecatien
In which thls contract is being performed, or (III) a ssparate and
canplete major industrisl @porxtion in oennectlon with the perfermance
af this contract; or ( ) which results frem a failura.ou the part eof
Th@ Sontructor, due o *the willful miscenduct er lack of goed faith
the port of any Of s Airectors, efficers, or other representatives
T“na“fnrr in subparagraph (i) above, (I) to naintain and administer,
in sooardonce with scund industrial practi ce, the progran for weintencnce,
TPLAJf, pretection and preservation ef Gevermnent preperty as required
DY pearagroph (e) hereef, or (IT) to take all reusenable steps to conply
Witk any appron rLL+e ert‘ﬂn directicns of the Contracting C*f'ker
Uvdﬁr nsraprlph (#) hereofy er () for which the Contracter is
Therw!se responsihle dIcer the express terms of the clause er
lavg s deslpnated in the Schedule; ~r (&) which results frem a risk
“Y“FfSSLy requlred o be insured under this centroct, tul only to
“he axten® of the irsurance so rocuirved ta be procurad and naintained,
or W0 the ext-nt ef insursnce actuslly proecured and vuintw«nea, which-
aver ls grester; or (F) which results from a risk which is in fuct
coverad by Insuranece or for which the Centract A3 otherwlse reinbursed,
nut only te the exbtent of such insurance or reiubursenent; provided that,
18 mere than ene of the alave exceptions sh.ll e apvlicable ir avy
tuse, the Centruchor's 13atility wader any one exceptlon shall cel be
Jinted by any ebher exception, This cloause shall net be conatiued
48 relleving a subesntracter freon liability fer less or destruction of
or dasage te Govorrmvnt propar* in its pessessien er contrel, except
o the extent thot the ew besutrict, with the prier aporoval o* the
Centr.. ating OFJ“cw‘ ONe [JL.\:“M Loy ;L.w the Tellef ef tho wuboentryactor’
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from sueh liability, In the absence of such approval, the subcontract
shall contain appropriate provisions requiring the return of all Govern=—
ment property in as good condition as when received, except for reasonable
wear and tear or for the utilization of the property in accordance

with the provisions of the prime contract,

(i1) The Contractor shell not be reimbursed for, and shall
ne’ include as an item of overhead, the cost of insurance, or any
provision for a reserve, covering the risk of loss of or damage to
the Govermmeat property, except to the extent that the Government may
heve required the Contractor to carry such insuvance under any cther
provision of this contract,

(1ii) Upon the happening of loss or destruction of or
damage to the Goverrnment Property, the Contractor shall notify the
Contracting Officer therof, and shall communicate with the Loss and
Salvage Crganizetion, if any, now or hersafter designated by the
Contract.ng Officer, and wi*h the assistance of the Loss and Saivage
Orranization so designated (urnless the Contracting Officer has designated
that no such organization te employed), shall take all reasonatle steps
to wrotect the Goverunent Property from further denage, separate the
deraged and undemaged Govermment Property, put all the Government
Property in the best possible order, and furnish to the Conmtracting
Oificer a statement of (A) the lost, destroyed and camaged Governe—
ment Property, (E) tbe time and origin of the loss, destruction or
damage, (C) all known interests in commingled property of which the
Government Property is a part, and (D) the insurance, if any, covering
any part of or intercst in such cormingled property, The Contractor
shall make repairs and renovations of the damaged Government Property
or take such other action, es the Contracting Officer directs,

(iv) In the event the Contractor is indemnified, reimbursed,
or otkerwise compensated for any loss or destruction of or damage to
the Govermment Property, it shall use the proceeds to repair, renovate
or replace the Govermment Property involved, or shall credit such
proceeds against the cost of the work covered by the contract, or shall
otherwise reimburse the Governrent, as directed by the Contracting
Officer, The Contractor shall do nothing to prejudice the Government's
right to recover against third parties for any such loss, destruction
or damage and, upon the request of the Contracting Officer, shall, at
the Government's expense, furnish to the Govermment all reasonable
assistance and cooperation (including the prosecution of suit and the
execution of instruments of assigmment in favor of the Government) in
cbtaining recovery, In addition, where the subcontractor has not been
relieved frcm liability for any loss or destruction of or damage to
Government property, the Contractor shall enforce the liability of the
subcontractor for such loss or destruction of or damage to the
Govermment property for the benefit of the Government,
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For usc whore applicable:

(v) In the cvent any aireroft are to be furnished under this
contruct, any loss or destructinn of, or damage to, such vircraft or other
Governiont preporty oceurring in connecetion with operaticns of said oir-
craft will be governcd by the clause of this contract capticned "Flight
Risks", to tho cxtent such clavse 1s, by its terms, applicable,

_ (g) The Goverment shall ot all reasonoble tines have access to the
provdses whore any of the Goverment property is located,

(h) The Govorment Property shall rermain in the posscssion of tho
Contrachor for such perdod of tine as is required for the porfornance of
this contract unless the Controcting Officer doternines that the interests
of the Govermient require racoval of such property, In such casc the

ontroctor shall pronptly toke such wetion as the Contracting Officor nay
dircet vith respect to the reneval and shipping of Goveriment Proporty,
. In any such instonce, the controct 2y be anended to accorplish an cquitable
e adjustient in the torns and provisions thereof,

(1) Upon the conplotion of this contract, or at such earlior dates as
may be fixed by tho Contracting Officer, the Contractor sholl submit to the
Controcting Officer in a forn acceptable to hin, inventory schedules covering
all itens of the Government Property not consumed in the perfornance of
this contract or not therotofore deldvered to the Govermment, and shall
deliver or rike such othor cisposal of such Govermmoent property as nay bo
dircetel or authorized by the Contracting Officer, The net proceeds of any
such disposal shall be cre'itoed to the cost of the work covered by the
contract or shall be paid in such nanner as the Controcting Officer oy
Urect, The foregoing provisicns shall pply to serap fron Governnent
Property provided, however, that the Contracting Officer iy authorizo or
direcet tho GContractor to onit frop guch inventory schedules any scrap
consisting of cutting an? procassing waste, such us chips, cuttings, berings,
turnings, short ends, circles, trimings, clippings, ond rormants, and

w10 dispose of such serep in sceordance with the Controctor's normal practice
and account thercfor as o part of general overhead or other reinbursable

-

208t in accorionee with the Contractor's establishod acecunting procedurcs,

(3) Unless othorwise provided herein, the Governuent shall not be under
my duty or obligotion to restore or rchabilitate, or to pay the cost of the
restoration or rchabilitation of the Contractor's plunt or any portion theoreof
/hich is affeeted by the ronoval of any Govermacnt Property.,

(k) Directions of the Contracting Officor and corrmnications of the
ontractor issucd pursuant to this clause shall be in writing,

(1) As provided in parcgraph (1) of the above clause, the Contracting
'fficor my, subjoet to Dopartiiental procelures, authorize or APProve usc
f the Contractor's cstablished scrap disposal and accounting procedures
henever the amount and recoverable valuo of serap fron the Governnent
roperty are relotively winor and the Contractor!d established procodures far
ceuwrnmlating and disposing of scrap and erediting the proceods thercof to
seneral overhead or other gemoral cost will permit the Governrent to sharc
Autebly In gueh corek FISOaEE 30090807  CHIRDIPS] BI0STIR000T 09049410773
o8t factor af%%%Q;%ﬁgzrmnmurSQHent under the contract,
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TEOUTANCE-LIASILITY IO TEIRD FITSCHS (aSET 7w283:22 AFFL 7-403.22)

.

() The Contracter shzll precure and thersafter naintain workmen's

corpensution, enployer's Iiability, cm]prPthSlVP general liability (bodily

injury) ond comprehensive autemebile ligbllity (bodily injury «nd
prop Tty daroge) insurance, with regp#ét to performence under this
contract, and such other insurance as the Contracting Cfficer uoy
frew time to time require wlih respect 1e pprform;nﬂp under this
contract; provided, that the Contractor in fulfilluent of its
ob;¢pwt¢0n te procure workmen's conpensutlon insurance may, with
the :pproval ef the Contracling 9fficer ond pursuant to statutory
antlority, maintain a self-insurence program, «11 insurance required
pursuant to the provisicns ef thls pardgraprh shall be in such form,
in sueh cnounts, and fer sush pariods qf tine as the Contracting
Offleer may from time to tine require gr appreve, and ith insurers
approved by the Contracting “f_;cer.

() The Gontracter agrees, to the extent and in the nanner
reguired by the Centracting Officer, to subwit for the aprroval eof
the Sontracting “fflhaT any ether insurance naintained by the Gontraster
in commeeticon with the perfermznce ef this contract and for which the
Contractor seeks reimbursement hereunder.

(e) The Contractor shell be reimbursed: (i) for the pnrtion
clleeable to this contract of the reasonable cast of insurance as
required or approved pursuant te the provisions of this clause, and
(31) for liabilities to *hird perscns fer loss or for danage te
prop=ohy (othrr than pr“yarfy (4) owned, occupled or used by the
Sontractor er remnted to the Contractor or (E) in the care, custody,
or eoutrel of the Lontructor), or fer death or bedily injury, not
carpencatad by insurance or etherwise, arising eut ef the perferncnce
of this contract, whether or not caused by the negligence of the
Contractar, its agenus, servants or euployees, provided such
llabiiitieg are represented by final judgments or by settlements
appreved In wriling by the Gevermment, and expenses incidental te

such liab] Lwtle&, except liabilities (I) for which the Contractor

is otherwise resp-nsible under the express ferus of the clause or
clavses, if any, specified in the Schedule, er (IT) with respect

te which the Contractor his failed %o insure as required or maintain
Insvronee as ap.roved by the Contracting Officer or (IT1) which results
from willful misconduct or lack eof good falth on the part of any of
the Cantractor's directors er officers, or on the part of :ny of its
funagers, superintendents, or ether equivalent represent.tives, who
nas supervision or direction of (1} all or substuntiall all of the
Sontr.ctor's business, or (2) all or gubztantially all of the Cen—
tractor's gperctlons at any one plant or separate localicn in w ich
this contract is beling performed, er (3) a separate und couplete

ajor industrlal operatlon in cennectien with the perfornance of

this ecentract, "The feregeing shall not restrict the right of the
Centracter to be relubursed for the cest of insmrance naintained by
the Contracter in nennection with the perferuance of thils contr.ct,
ether thom lnsuiance meoired o e subnitiad fer approval er reguired
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~ tc ke procurnd and procured and nointained pursuant to the provisicns

of this clause, provided such cost would cdonstitute Allowrkle Costs
under tho clouse of this contract cntitled YAllowable Costy Fixed Foo
an? Poyrent,.!

(1) The Contractor shall give the Govermment or its reprosentatives
irmediate notice of any sult cr action filed, or prompt noticc of any
clairn inde, against the Contractor arising out of the performonce of this
contract, the ccst and oxpense of which nay be relnbursable to the
Contractor under the provisisns of this contract, and the risk of which is
then uninsurcd or in which the anount claimed excceds the amount of
coveraze, The Controctor shall furnish irmediately tc the Goverwument
coples of all pertinent papors reccived by the Contractor. If the amount
of the ldability clained cxcecds the anount of coverage, the Contractor

_shall cuthorize representatives of the Govermniont te collaborate with

~ eounscl for the insurance- carrier, 1f any, in scttling cr dofending

such claim, If the liability is not insurcd or coverod by bend, tho
Contractor shall, if required by the Gevernnent, authorize represcntatives
of the Government to settle or defond any such clain and to represont

the Contractor in or toke charge of any litigation in connection thercwith;
provided, hcwever, that the Contractor nay, at its cwn exponse, be
associated with the representatives of the Governrent in the settle~

nent or defense of any such c¢lain or litigation,

AUTHORIZATTION AND CONSEFT (ASPR 9-102,2 AFPI 7-403.23)
The Govermnont hereby glves its authcrization and consent for all
use and monufacture of any patented inventlion in the performance of this

contract or any part hercof or any anendnent hereto or any subcontract
hereunder (including any lowor—ticr subcontrect),

-0 -
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FILING OF PATENT APPLICATIONS (4SPR 9-106 AFPI 7-40443)

(a) Before filing or causing to be filed o putent cpplication
isclosing any subject natter of this contract, which subjecet natter is
classified "Secret” or higher, the Contraector shall, citing the
thirty (30) day provision below, transmit the proposed application
to the Coentracting Officer for determination whether, for rcascns of
naticncl securdty, such application should be placed under an order
of secreocy or sealed in accordance with the provisicns of 35 Us Sa
Code 151-188 or thec issuance of a matent shoul?l be otherwise delayed
under ortinent statutes or regulations; and the Contractor shall
observ. any instructions of the Cintracting Officer with respect to
the moaner of delivory of the potent applicaticn to the U, S. Patent
Office. for filing, but the Centractor shall not be denicd the right
to file such patent application, If tho Centracting Officer shall
not have given any such instrueticns within thirty (30) days from
the cdate of nailing or other transnittal of the propeosed applicationy
the Contractor nay file theapplication,

(b) The Controctor shall furnish to the Contrecting Officer,
at the tine of or prior te the ti.c when the Contracter files or
couses to be filed o patent applleation Jdisclesing any subject matter
of this contruct, which subject natter is classificd "Confidentiall,
a copy of such application for detcrmination whether,
for reascns of national scecurity, such application shculd be placed
under an order of seerccy cr the issuance of o patent should be
otherwise deloyed under pertinent statutos or regulation.

(¢) In filing any potent application coming within the scope of
this clause, the Contractor shall obscrve oll applicable sccurity
regulations covoring the transnission of classificd subject nmattor,

REPORTING OF ROYALTIES (4SPR 9-110 AFPI 7-404.4)

Le provisicns of this clauss shall be applicablc only if the
apount of the contract is in excess of $50,000.

(a) The Contractor shall repert in writing (in quadruplicate)
to the Contracting Officer as soun as practicalle after cxecution of
this coutract whether or not any royalties in oxcess of 250 have
been peid or are tc be paild by the Contracter Aireetly to any perscn
or fima in connection with the porformance of this contract. If
royalties in excess of $250 have been paid or are to be paid to any
pergon or firm, the report shall include the following items of
infornetion with respect to such royaltics (including the initial £250).

(1) The nanme and address of coch licensor to whon royaltics
in execess of 250 have been peid or arc to be paid, '
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: (2) The patent nunibers, potent application sorinl ntrbers
{with filing datcs), or othor identification of the basis for such
royaltiazs,

(3) The mannor of corputing the royaltics consisting of (1)
d brisf identification of cach royalty-bearing unit or process, (ii)
the total anount of royalties, and (iii) the porcentage rate or dollirs
and cents ancunt of royalties on cach such unit or process, provided
that 1f the royalties cannot be corputed in temis of units or dollors
and cents value, then other data showing the nanner in which the
Gontructor conputes the reyaltics,

(b)  In licu of furnishing a report under paragraph (a), the
GContractor may furnish o single, consolidated report for cach account-
ing poricd cf the Contractor during which the Contractor has coentracts
with the Governnent, provided the Contractor has requested and obtained
the prior writbon approval of the Contracting Officecr, Such ccnsolidated
reports shall be furnished, when the furnishing thercof has been
approve.l, in the number of copics as approvesl, as socn us practicable
after the closc of the accountiag p-riod eovered by the report, Such
consolidated ropert shall be nade in accordance with Controctor!s
established accounting practice and shall include, for the accounting
perdiod, the total anount of royalties accruing to cach licensor at a
rate in cxcoss of #1,000 per anmmi on the Contractert's over-all business,
together with (i) the nane cnd address of cach such licensor, (ii) the
patent nubers, patent apnlication sericl nunbers (with filing dates),
or othor identificuticn of the basis for such royaltiocs, (iii) a briof
deseription of the subject matter of the license unler which royaltics
are charged, (1v) the porcentage rate or wnit cnicunt, or if the
royaltics lo not accruc by rate or unit sncunt, such other data showing
the nanner by which the royalties aceeruc to licensor, and (v) an
estiete or approximmtion (without detailed accounting) of the porticn
of such royaltics thot nay be attributatle te Govermment contracts,

The Contractor shall, 1f requested by the Governmient, furnish at Govern-
nent ~xpcnsc a norc detailed alloeatin of such royolty paynents
W attributable to Government dontracts.

(¢) In tho event that the Contractor requests written approval
to furnish consolideted reports under paragraph (b) abeve, the
Sontracting Officer shall prooptly conmsider the request and furnish
to the Contractor a letter stuting whethor or not the request 1is
srpproved and, notwithstanding any such approval, the Contracting
Officer shall have the right to questicn any such subscquontly
furnished reoport as to accuracy or completencss of data and to ask
for additional information. The Centracter shall furnish a copy
of such letter of approval t- the Contracting Officer adninistering
this contract,
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(@) After paynent of eighty percent (80%) of the nniount of this
contract, as fronm tine to tire cnended, further poyment shall be withheld
watll o roserve of cither (1) ton percent (10%) of such anount or (11)
hﬁ,oooy which ever is less, shall have been sct aside, such reserve or
the balinee thercof to be retained until the Contractor shall have
furnisbtic! to the Contracting Officer the repert called for by para;raph
(2) herof or the copy of the lottor approving the Contractor!s rcquest
to fur: ish the report under paragreph (b); provided thot ne ancunt shall
cuntiwie to be withheld fron paynent for the causcs specificd in this
varagraph (d) 4if the Contracting Officer shall find thut the Contractor
f1.8 not been furnished o lettor ws required by poragraph (c) within a
reasonabtile tine after making written request to subnit a single,
consoliioted roport under the provisions 4f poragraph (&) of this clouse;
and provided further that the Contructing Officer nay, in his discretion,
ordor payment to be withheld in the ancunt and ronnor above previded if
the roport called for by peragraph (a) is unsatisfactery or the report
called for by paragraph (b) is lue but has not been reecived, or if
reecived, is found to be unsatisfactory, Ne anount shall te withheld
w der this poragraph when the nininum ercunt speelficd by this
paragraph is boing withheld under cther provisions of this c-ntract.

The withholding of any arncunt or subsequent puynient thercof te the
Centractcor shall not be eonstrusd as o wolver of any right aceruing to
the Goverment under this centroct,

RIGHTS IN DATA-UNLIMITED (4iSPR 9-203.1 AFPT T=bi0liy5)

(a) Tho torn "Subjeet Data® as used horein includes writings,
sound reeordings, pietorial reprocucticns, drawings or other graphieal
represcentations, and works of any similor nature (whether or not
copyrightod) which are specificd to be delivered under this contract,
“he tern does net inelwle fincncial roports, cost anulyses and other
information incidental to econtract adninistration,

(b) Subject tc the provise of (e) belew, the Govermoent nay
dupliecte, use, and disclose in any nanner and for any purposec
‘-ﬁﬁmtSQOVnr, and have othors so do, all Subject Date delivered under
this contract,

(¢) The Contractor agrees to and d-es hercty grant to the
woverment, and to its officers, agents, and onployecs acting within
the scope of their official dutics, a royalty-frece, ncnexcelusive and
Lrrevocable liecnse throughcut the world, to publish, translate,
~eprocduce, deliver, perforng dispose of and to authorize others so
to do, all Subjeet Data now or hereafter covered by copyright; PROVIDED.
that with respect to such Subject Data not originated in the perfornance
>f this contract but which is Incorperated in the work furnished under
“his contruaet such license shall be only to the eoxtent that the
ontracter, its erployces, or any individual or concorn spceifically
mpleyed or assigned by the Contractor to originate and preparc such Data
wder this contract, now has, or prior to corpletion or final scttlenent
T this contract may acquire the right to grant such licensc without
secondng liable to pay compensation to others solcly beeause of such
mrant,
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(d) The Contractor shall exert all rcas-nable effort to advisc
the Contracting Officer, at the time of deldvery of the Subject Data
furnished under this eontract, of 21l invasions of the right of
privacy contuined thercin and of allwmrtions of such Data copied fronm
work not eomposed or produced - in the performence of this contract and
not llcensed under this clauscs

(¢) The Contractor shall report to the Contracting Officer,
vropptiy cnd in reascnable written detail, eoch notice or clain of
copyricht infringonent rcoccived by the Ceontractor with respect te all
Subject Data deliverced under thils controcte

(£) Nothing contuined in this clause shall imply a licemse to
the Governnent under any patent or be construed as affeeting the scope
of any ldconsc or other right otherwisc grunted tc the Govermment under
any patent,

(g) The Contractor shull not affix any restrictive morkings upon
any Subtject Data, and if such markings are affixed, the Govermnent shall
hove the right at any tine to nedify, reuoove, obliterate or ignore any
such marking,

MILITaRY SECURITY REQUIREMENTS (ASPR 7-104,12, 7-204,12 ATPI 740 o7)

(a) The previsions of this clause shall apply to the extent that
this contract involves access to security infornaticn classifiod
"0enfidential' including "Confidential - - Modified Handling Authorizod!
or higher,

() The Goverment shall notify the Contracter of the sccurity
classification of this contract and the clements thercof, and of any
subsequent revisirns in such security classification, by the use of a
Security Requlrerients Check List (DD Form 254).

(c) To the sxtent the Govermment has indicated as of the date of

» this controet, or thercafter indicated, security classification under
this contract as provided in paragraph (b) cbove, the Contractor shall
gafeguard all clagsified clenents of this contract and shall provide and
maintain a systen of security controls within its own orgeanization in
acceordance wlth the requirecrnients of:

(1) the Sccurity agrecncnt (DD Form 441), ineluding the
Departri-nt of Defense Industrial Security Marual for Safeguarding
Classificd Inforuation as in effect on the date of this contract, and
zodification to the Sccurity Agreenent for the purpose of adapting the
Manual to tho Contractort!s business; and

(11) ony anondnents to said Manual nade after the date of
this contract, notice of which has beon furnished to the Centractor by
the Security Otfficc of the lMilitary Departnent having sccurity cognizance
over the facility.
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(1) Representatives of the Militory Depirtment hoving security
cegnizance over the faecility and representatives of the controcting
“ilitary Departoent shall have the right to inspect at recas-nalle
intervals the procodures, nsthods, and faeilities utilized by the
Contracter in couplying with the security requirenents under this
contract, Should the Governnent, through 1td duthorizcd roprescntative,
deternine thot the Contractor his net couplicd with such requirencnts,
the Govermment shall inform the Contractor in writing of the proper
acticns to ke taken in order to effect compliance with such requircnents,

(c) If, subscquont to the date of the contract, the sccurity
classifications or security requircncnts under this contract arc
changed ky the Govermnoent as provided in this clausc, an if such
change causes an increase or deercesc in the estinated cost of
perforiianee of this centract, the estinated cost and fixed feeo,
shall, to the cxtent eppropriate, be subject to an cquitable adjustricnte
sny such equitcable adjustrient shall be acconplished in the nanncr set
forth in the "Changos" clause of this contruct,

(£) The Comtractor cgrees to insert, 1n all subc ntracts hercunder
which involve access to clossifiecd infermation, provisions which shall
conforu substantially to the language of this clause, including this
paragraph (£) tut exeluding paragraph (e) of this clausce The
Gentractor may insert in any such subtersntract, and any such subcentract
entered into thorcuader 1oy contain, in lieu of paragraph (c¢) of this
clause, provisi-ns which vernit cquitalle adjustments to be made in the
sulcontrzect price or in the cstinated cost and fixod fec of the
subeentiact (as appropriate te the type of sube ntract involved) on
account of chonges in security classificcti-ns or requirenents nade wnder
the provisions of this clause subscquent to the date of the subcontract
involved, :

(g) The Contractor olso agrees that it shall deternine thet any
subcontractor proposed by it for the furnishing of supplics and services
which will involve uccess to classificd ipformation in the Centracter's
custody has been yranted an eppropricte facility sceurdty elcarance, which
is stlll in offect, pricr to being accorded access to such classificd
information,

WALSH-HFEALEY PUPLIC CONTRACTS ACT (uSPR 12-604 aFDPL Tl04y 8)

If this contract is for the nanufecture or furnishing of naterials,
supplies, erticles or equipment in an ancunt which coxcecds or ey
cxceed $10,000 and is otherwise subjeet to the Walsh-Healey Public
Contracts idct, w8 anended (41 U.S. Code 35—45), there are hereby
incorporated by reforence n1l representaticns and stipulaticns required
by said Aet and regnlations issued therounder by tho Secrotary of Lator,
such representations and stipnlations being subjeet to all applicable
rulings ond interpretations of the Scerctary of Lator which are now
or ney hereatfter be in offcet,

Approved For Release 2001/05'/0375: CIA-RDP81B00879R000100040107-3
(CP¥F ipr. 18, 158)



Approved FowRelease 2001/08/07 : CIA-RDP81B008™R000100040107-3

29, GRATUITIES (ASPR 7=104,16 AFPI 7-404.9)

(a) The Govermnment may, by written notice to the Contractor,
terninate the right of the Contractor toc proceed under this contract
if it is found, after notlce and hearing, by the Secretary or his
duly authorized representative, that gratuities (in the form of
entertainment, gifts, or otherwise) were offered or given by the
Coutractor, or any agent or represenfative of the Contractorj to
ary officer or employee of the Goverpmient with a view toward
securing a contract or securing favorable treatment with respect
to the awarding or amending, or the making of any determinations
with respect to the performing, of such contract; provided, that
tho existence of the facts upon whigh the Secretary or his duly
avthorized representative mekes such findings shall be in issue
ond mey be reviewed in any conpetent court.

(b) In the event this contract is terminated as provided in
peragraph (&) herecf, the Govermment shall be entitled (i) to pursue
the same remedies czainst the Contractor as it could pursue in the
event of a breach of the contract by the Contractor, and (ii) as a
penalty in addition to any other danages to which it may be entitled
by law, to exemplary damages in an amount (as determined by the
Secretary or his duly authorized representative) which shall Le not
lzss than three nor nore than ten times the costs incurred by the
Contractor in nroviling any such gratuities to any suech officer or
enployee,

(c) The rights and remedies of the Goverument provided in
this elause shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this contract.

30. NEGOTIATED OVERHEAD RATES (ASPR 3-704.1 AFPI 7-404.12)

(a) Notwithstonding the provisions of the clause of this
contract entitled "Allowable Cost, Fixed Fee, and Paynent," the
allowable indirect costs uncder this contract shall be obtained by
applying negotiated overhead rates to bases agrecd upon by the parties,
as specified belowa

(b) The Contractor, as socon as possible tut not later than
ninety (90) days after the expiration of each period specified in
the Schedule, shall subuit to the Contracting Officer a proposed
final overhead rate or rates for that psriod based on the Contractor's
cetual cost experience during that period, together with supporting
cost data, Negotiation of final overhead rates by the Contractor
and the Contracting Officer shall be undertaken as promptly as
practicable after receipt of the Contractor's proposal.

(e) Allowability of costs and acceptability of cost
allocation methods shall be determined in accordance with ASPR,
Section XV, Part 2, as in effect on the date of this contract.
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:

(d) The results of each negotiation shall be set forth in an
arendment to this contract, which ghall spaeilfy (i) the agreed
final rates, (ii) the bases to which the rttes apply, (11i) the
periods for which the rates epply, end (iv) the specific 1tems
treated as direct costs or any changes in the items previously
& sed to be direct costs, ' '

(e) Pending establishment of final overhead rates for any
veriod, the Contractor shall be reimbursed either at negotiated
provisicnal rates as provided in the Schedule or at billing rates
acceptable to the Schedule or at billing rates acceptable to the
Contracting Officer subject to appropriate adjustment when the
final rates for that period are established. To prevent
substantial over or under payument, the provisional or billing
rates may, at the request of either party, be revised by mutual
agreenent, either retroactively or prospectivelye. .y such
revision of negotiated provisional rates provideid in the Schedule
shall be set forth in an amendment tq this contract.

(fj Any failure by the parties to agree on any final rate or
rates under this cléuse shall be congidered a dispute concerning a
question of fact for decision by the Contracting Officer within the
neaning of the clause of this contragt entitled "Disputes,"

DEIAY IN DELIVERY OF DATA (AFPI 7-4036)

(o) It is understood that the efficient use Ly the Govermnent
of the supplies called for hereunder requires that the data called
for hereunder te delivered not later than the time or respective
tires herein specifieds If such data is not deliver:1 at said tine
or tines, the Govermment mey at its eleection so long ws such data
renains undelivered, unless the delay in delivery thereof arises
out of causes beyond the control and without the fault or negligence
of the Contractor within the neaning of this clause hercof entitled
"Default, " withhold paynent to the Contractor for any of the anounts
then due, refuse a proval of the Contractor's vouchers and refuse to
accept further deliveries hereunder from the Contractor or toke any
other action authorized by law or regulation now or hereafter in
effect including termination of the contract for default to the
extent and in the manner authorized by said clause, and may take
any or all of the foregoing actions separately or in combination,

(b) The provisions of this clause shall only be applicable to
technical data, such as handtooks, service manuals, or other
information necegsary for the proper maintenence of servicing of the
end items called for herein,

SUPTRSEDING SPECIFICATIONS (AFPI 7-404.14)

All references in any Govermment Specification incorporated
herein to other Govermment specifications shall be deemed to
include all speciflcations supplementary to or superseding the
specifications so referred to, to the extent that such supplementary
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Or superseding specifications are in effect at the date of Contractor!s
latest quotation if the Contractor was furnished or otherwise notified
of the existence of such Supplementary or superseding specification

at the time of said quotation,

FLTCHT RISK (AFPI 7-4022)

(2) 4s used in this clause the tefnm "Operation' includes tests
of nircraft, tests of equipment and accessories installed therein,
anc the operation of eny power plant installed therein, whether or
net the airecraft is in motion during the meking of any such test or
operation of any such power plant,

(t; Notwithstanding the provisions of paragrazi (f) of the
clause of this contract captioned "Government Property," the
Contractor shall Le liable for loss and destruction of and damage to
aircraft (including equipment and accessories installed therein),
to which the Government has title pursuant to the provisions of this
contract or otherwise, occurimgin the course of operations of such
airoraft conducted by the Contractor in the performence of this
coutract unless personnel cenducting such operations cre furnished
by the Govermient or are approved in writing by *he air Materiel
Area Commander having administrative responsibility for this
contract, or his reprssentative to whoni such authority has been
delegated, The provisions of this clause shall supersede any
provisions of epplicab e Air Force specifications insofar as such
speoifications relate to Contractor's liability in connection with
suca operations,

(¢) If prior to final acceptance by the Government, any aircraft,
as referred to in paragraph (t), are lost, destroyed, or damaged
during such operation, and if the risk of such loss, damage, or
destruction is borne by the Govermuent under paragraph {(f) of
the clause hereof entitled "Governnent Property," the Government nay
terninate this contract with respect to such aireraft, or in case
such aireraft is damaged, the Govermment nay require the Contractor
to restore such aireraft to the condition in which it was irmediately
prior to such denages. If the Government terminates this contract
with respect to such aireraft, the Contractor shall deliver to the
Govermment at the place at or from which such ppuration is conducted
all or such parts of such aircraft as the Contracting Officer nay
desiznate, If the Govermment requires the aircraft to be restored
as cforesaid, an equitable adjustnent shall be made in the estimated
cort and fixed~-fee, if any, and in the time required for its
performance, and this contract shall be modified in writing accordingly,

(a) Any dispute that nay arise under the provisions of this
clause shall be determined as provided in the clause hereof entitled
"Disputes, ™
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34e  ALLTRATIONS (ASPR 7-105.1 AFPI 7-404«10)

The following slterations have been made in the provisions of
this contract, ‘
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